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Washington, D.C. 20549
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FORM D hours per response. . . .. . 16.00
APR 22 %053 NOTICE OF SALE OF SECURITIES SEC USE ONLY _
THOMSON PURSUANT TO REGULATION D, i
FINANCIAL, ' SECTION 4(6), AND/OR DATERECEIVED
UNIFORM LIMITED OFFERING EXEMPTION ] ‘

Name of Offcring (|:] cheok if this is an amendment and name has changed, and indicate change.)
Serics C Preferred Stock Financing

Filing Under (Check bax(es) that apply): [} Rule 504 [] Rule 505 B} Rule 506 [ Section 4(6) {] ULOE
Type of Filing: ﬂ New Filing ] Amendment

Name of Issuer  ([] check if this is an amendment and namo has changed, and indicate change.)
Gaia Interactive, Inc.

e
B UG

Address of Exceutive Offices ’ (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
1741 Technology Drive, #500 San Jose, California 95110 (408) 573-8800
Addrens of Principal Busincss Operations (Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Excoutive Offices) .
ST
) AW
Bricf Description of Business “”““pr" il L
Online community, internet software vectan
SHLY L Y
Type of Business Organization AP T
B¢ ocorporation [ limited partocrship, alrcady formed ] other (please specify):
[ busincss trust [0 limited partocrship, to be formed

Washinoon, DG
Month Year ﬂ@ﬂl

Aotual or Estimated Date of hMm or Organization: [0 2] [0 I4d] [Astual [[] Estimated
Jurisdiction of Incerporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canads; FN for other foreign jurisdiction) DIE]

GENERAL INSTRUCTIONS

Federal: ’
WhoMust File: All issuers making an offering of securitics in relianoc on an oxemption under Regulation D or Seotion 4(6), 17 CFR 230,501 etseq. or 15U.5.C.
T7d(6).

When To File: A nolice must be filed no later than 15 days after tho first sale of seourities in the offering. A notice is deemed filed with the U.S. Sccuritics
snd Exchange Commission (SEC) on the carlier of the datc it is reocived by the SEC at the address given below or, if received al that address after the date on
which it is due, on the date it was mailed by United States registered or oertified mail to that address.

Where To File: U.S. Seourities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopic of the manually signed copy or boar typed or printsd signatures.

Information Required: A ncw filing muat contain all information requested. Amendments nced only report the name of the issucr and offering, any changes

thereto, the information requested in Part C, and any material changes from the information previcusly supplicd in Parts A end B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separato notice with the Securities Administrator in cach state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this netice and must be completed.

. ATTENTEIN
Failure to file notice in the appropriate states willnot result in aloss of the federal exemption. Conversely, failure to file the
appropriate federal notice willnot result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federalnotice.

Persons who respond to the collection of Information coninined in this form £
SEC1972(5-05) are not required to respond unless the form displays @ currently valid OMB o

" s prican LegaiNet, Inc.
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2,  Enter the information requested for the following:

o  Each promoter of the issuce, if the issuer has been organized within the past five years;

¢  Eachbencficiel owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity s¢curitics of the issuer.

s  Each exceutive officer and dircctor of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

&  Each gencral and managing partner of partnership tssucrs.

Check Box(es) that Apply: [} Promoter  §ff Bencficial Owner Exccutive Officer  §) Direotor (O Genersl and/or
Managing Pariner

Full Name (l.ast namc first, if individual)

Sherman, Craig

Business or Residence Address  (Number and Street, City, State, Zip Code)
1741 Technology Drive, #500 San Jose, Califomia 95110

Cheok Box(es) that Apply:  [[] Promoter Bencficial Owner €] Excoutive Officer B Dirsotor [} General and/or
Managing Partner

Full Neame (Last name first, if individual)

Cao, James

Business or Residence Address (Number and Street, City, State, Zip Code)
1741 Technology Drive, #500 San Jose, California 95110

Check Box(es) that Apply:  [[] Promoter  [K] Bencficial Owner ] Exeoutivo Officer X Dircctor [} General and/or
Managing Pariner

Full Name {Last name first, if individual)

Liu, Derck

Business or Residence Address  (Number and Street, City, State, Zip Code)
1741 Technology Drive, #500 San Jose, California 95110

Check Box(ca) that Apply:  [] Promoter  [] Bencfioial Owner B¢} Excoutive Officer ] Dircctor [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Pai, Nai-Yu

Busincss or Residence Address (Number and Strect, City, State, Zip Code)
1741 Technolo&y Drive, #500 San Josc, California 95110

Check Box{es) that Apply: [} Promoter ] Bencficial Owner [] Excoutive Officer M Direotor [J General and/or
Managing Partner

Full Name (Las! name first, if individual)

Kagle, Robert

Business or Residence Addreas  (Number and Strect, City, State, Zip Code)

/o Benchmark Capital, 2480 Sand Hill Road, Building 2, Suite 290 Menlo Park, California 94025

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner [] Executive Officer R Director [] General and/or
Managing Partner

Full Name (Last name firat, if individual)

Yang, Geoff

Busineas or Residence Address  (Number and Street, City, State, Zip Code)

/o Redpoint Ventures, 3000 Sand Hill Road, Building 2, Suite 290 Menlo Park, Califomia 94025

Check Box(cs) that Apply:  [] Promoter [} Beneficial Owner [ Exccutive Officer [] Dircstor [] General andfor
Managing Partner

Full Name (Last name first, if individual)

Redpoint Ventures II, LLC
Business or Residence Address  (Number and Strect, City, State, Zip Code)

3000 Sand Hill Road, Building 2, Suite 290 Menlo Park, California 94025
{Use blank sheet, or copy and use additional copics of this sheet, as nccessary)

of American LagaiNet, Inc.
 USCourtForms.com
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2. Enter th: information requested for the following:

¢  Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Eachbencficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of s class of cquity sccuritics of the issuer,

¢  Each exccutive officer and director of corporate insucrs and of corporate general and managing partncrs of partnership issuers; and
&  Eash gencral and managing partner of partnership issucrs.

Check Box(es) that Apply:  [] Promoter Bencficial Owner  [7] Executive Officer ] Director [0 General andior
Managing Partner

Full Name (Last name first, if individoal)

Benchmark Capital Partners V, L.P.

Busincss or Residence Address . (Number and Strest, City, State, Zip Code)
2480 Sand Hill Road, Suite 200 Menlo Park, California 94025

Check Box(es) that Apply:  [] Promoter  [§¢] Benefivial Owner [] Exccutive Officer [ Direstor  [] General andfor
Maneging Partner

Full Name (Last name first, if individual)
DAG Ventures

Business or Residence Address  {(Number and Street, City, State, Zip Code)
251 Lytton Avenue, Suite 200 Palo Alto, California 94301

Check Box(es) that Apply:  [] Promoter ] Bencficial Owner [7] Exeoutive Officer [] Dircetor [ General and/or
Managing Partner

Full Name (Least came first, if individue!)
Gainsbrugh, Josh

Business or Residence Address  (Number and Street, City, State, Zip Code)
55 Smithwood Street  Milpitas, California 95035

Check Box(zs) that Apply: [ Promoter [[] Bencficial Owner 7] Excoutive Officer [] Director [ Genersal and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residonoe Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [7] Promoter  [7] Bencfioial Owner O Executive Officer (] Direstor [ Genersl and/for
Managing Partner

Full Name {Last name first, if individual)

Business or Residenoe Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter [[| Bencficial Owner [ Exceutive Officer [} Direotor [0 General and/or
Maneaging Partner

Full Name (Last name first, if individual)

Busincss or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Bencficial Owmer 7] Executive Officer [] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Usc blank sheet, or copy and use additional copics of this sheet, as nccessary)

of car Legaitet, Inc.
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2. Enter the information requested for the following:

e Esch promoter of the issuer, if the issuer has been organized within the past five years;

®  Eachbencficial owner having the power to vote or disposs, or dircot the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each excoutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Ezch general and managing parincr of partnership issuers.

Check Box(cs) that Apply:  [] Promoter [T] Benmeficial Owner  [] Exeoutive Officer [[] Director [0 General andior
Managing Partner
Full Name (Last name first, if individual)
Business or Restdence Address  (Nomber and Street, City, State, Zip Code)
Check Box(es) that Apply: 7] Promoter |[] Bencfioial Owner [] Exccutive Officer [ ] Direstor  [] General andfor
Managing Partner
Full Name (Last name first, if individual)
Business or Residenoe Addreas  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: (] Promoter [} Beneficial Owner [ Exccutive Officer [} Direstor [0 Genersl endior
: ’ Managing Partner
Full Name (Last name first, if individual)
Business or Residence Addreas  (Number and Strect, City, State, Zip Code)
Check Box(es) that Apply:  {7] Promoter  [] Beneficial Owner (7] Executive Officer [] Dircotor 7] General andfor
Mansging Partner
Full Namc (Last name fimt, if individual)
Busincss or Residence Addreas  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [] Promoter [} Beneficial Owner ] Executive Officer [} Director [T} General andlor
Managing Partner
Full Name (Last name first, if individual)
Business or Residenoe Address (Number and Strect, City, State, Zip Code)
Check Box(cs) that Apply:  [] Promoter [} Beneficial Owner [ Executive Officer [] Dircctor  [[] General and/or
. Managing Partner
Full Name (Last name first, if individual)
Busincss or Residenoc Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner [} Excoutive Officer [] Direotor [} General andior
Managing Partner
Full Namec (Lzst name first, if individual)
Busineas or Residenoe Address  (Number and Street, City, State, Zip Code)
(Usc blank sheet, or copy and use additional copies of this sheet, as neceasary)
of can LegaiNat, Inc,

USCourtFonms.com



Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individUal? ............voccoecrrvieeerrreemsreeceeersssmmnsmnnneereeenss 1A

Does the offering permit joint ownership of 8 8ingle BRIEY ... s O 74

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering,.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five(5) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

|
1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ..o [] 74
Business or Residence Address (Number and Strect, City, Stato, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “AH States™ or check individual SAES) ...cc..iieeccieeiiiiii s s st s ssssss b e s sans e s ar e s e s sanarre e serta s e 10D All States

O

'
ME] (1] MS]
(NH] M)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1A1E8) v ccnecsesirmninsssrnsrtrsssmenseenenssnsnneenes L] A1) States
(e}
ON] [A] {ksi Mal MO My [MS)
(NE] [NH] NM]

_ X wal

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIALES) ... | All States
<] =]
(] (XS] MO N [MS]
FE] NH] NM] [NY]
[TN]

(Use blark sheet, or copy and usc additional copies of this sheet, as necessary.)

of riczn LegaiNet, Inc.
.USCourtFarms.com
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4

Enter the aggrogate offering price of securities included in this offering and the total amount slready
sold. Enter *0” if the answer i3 “nonc” or “zero.” If the transaction is an exchange offering, check
this box [ jand indicate in the columns below the amounts of the securities offsred for exchange and
already exchanged.

Aggregate Amount Already
Type of Sccurity Offering Price Sold

IIEDE ..oocccareeissussencnsasss s sssses s saa e iSRS AR 888 s $
EQUILY oerrocvrrrenereeeess e ctssse s ssssssss s ssssssssssssns ..$_11249,370.00 g 11249,370.00

[0 Commen Preferred
Convertible Securities (including WaITBALS) ........ccvnrreereriacemsrrerses s mrert bt seerse s ecssmensssessssess 9 $

PArtnOrship INLOIOSES ........cccoemuiiiinmensisssessimicris b isseaess b sermssmasssss b seasr s st ns s s rassansseissassons B b3

Other (Specify OSSR ORRRRPRORRVS. | $
g 11,24937000 ¢ 11.249370.00

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter “07 if answer is “none” or “zero.”
Aggrogate
Number Dollar Amount
Investors of Purchases

Accredited Investors . . . e reen st ran et st s vt araert e enenmennaresaennranene D s 11,245,370.00
NON-8CCTEAITEd INVESIONS ... .t rsar e s e e et r e s rensere s e s sese st semssrtse e e s bbb bbb 0 s 0.00
Total (for filings under Rule 504 0nly) ..ottt $

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount

Type of Offering Security Sold
REGUIBLON A ... coevii i es e e et et oo e s b b e e e 1 e e £ e s
RUIE 508 .. oo ee et ees st cesses s et eee s s s oo 1 SR
e O PP R ST SS ST v

® o o

a. Pumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an cstimate and check the box to the left of the estimate.

Transfer Agent's Fees
Printing and Engrafing COBES v vucesesrrarsresereses oreneessses b osdaR R RRP 4 SE s bnar 4RSS bR
LERAI FOOS 1..cvcuveremsemmssssssristssssisnssnsssosessssnssasassseses s bmene s bhs 4444 ERR1 4L LR 88 8RS8 R 0000 50,000.00
ACCOUNTNE FOES wovvnomimnri e ttmetss s rm s e R R
Eagineering FOes ... ot s

Sales Commissions (specify finders’ fees separately)......oe.

Other Expenses (identify)

o B oy Y Y

TP oot eevetveeusessraressestessssssasssasnsmnseeasbsesasbsFesabs TApaRRR R e smTaReor £ sk SameRS e e brArA e s bE LA TR BA A ARR RS R e e PR RNt

ROOOO®ROO

50,000.00

of srican LegalNet, inc.
v, U SCourtFerma.com
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3.

b.  Eater the difference between the aggregate offering price given in response to Part C — Question 1

and totz] expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

proceeds to the issuer.”

g 11,199,370.00

5. Indicete below the amount of the adjustcd gross proceed to the issuer used or proposed to be used for
¢ach of the purposes shown. If the amount for any purpose is not known, fumish an estimate and
check the box to the lefi of the estimate. The total of the paymients listed must cqual the adjusted gross
procecds to the issuer set forth in response to Part C -— Question 4.b sbove.

Salaries and fees

Purchase of real estate

Purchase, rental or leasing and installation of machinery

ANG BQUIPTIONT cuucivititiinisiises b s ts bbbt oo ceaensesaase s s s s se ot remcasae s et e s s naree R b et e seanann s

Construction or leasing of plant buildings and facilities ..o oo esnne

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchn.ngc for the assets or securities of another

Payments to
Officers,
Directors, & Payments to
Affiliates Others
-[% s

~0s s

-8 BE
~[]8 0s

issucr pursuant to a merger) ... -[% ] as
Repayment of indebtedness ... ST s
WOTKING CAPIA ..vovvvvo et ensssssrs s s sissssmsssssssmsssssisseses ] B ] $.11,199,370.00
Other (specify): s s

COIMID TOUBIS ...t cer e st rar s vems s b s saae e e r s eeesr s e asbess semmnre s s e smnnaersesseenanranes

Total Payments Listed (column totals edded) ..o

~0$ s
.[s [ 5.11.199.370.00

S 11,199,370.00

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthisnoticeis filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
Gaia Internctive, Inc.

Signature

E2p ]

Date
April 102008

Name of Signer (Print or Type)

Craig Sherman

Title of Signer (Print or Type)

Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

of

erican LegalNet, Inc.
.\USCourtForma.com



provisions of such rule? .........

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed anoticc on Form
1> (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Sign Date

Gaia Interactive, Inc. &A—/ April E. 2008
Name (Print or Type) Title (Printar Type)

Craig Sherraan Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures,

of

1,

n LegalNet, Inc.
 USCourtForms.com



Intend 1o sell
to non-accredited
investors in State

(Part B-Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

CA

Series C Prefemred Stook

£11,000,000 0

CO

TA

KS

KY

LA

ME

MS

of

iun Legathet, Inc.
 USCourtForms.com




Intend to sell

to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and eggregate
offering price

offered in state
(Part C-Ttem 1)

Type of investor and

amount purchased in State

(Part C-Ttem 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

State

Yes

No

Number of
Accredited
Investors

MO

Amount

Number of

Non-Accredited
Investors Amount

(Part E-Ttem 1)

Yes No

MT

NE

NV

NH

NI

NM

NY

Serics C Prefommed Stock

$245,370.00 0

NC

OH

oK

OR

PA

SC

sSD

X

uT

VA

WA

W1

of

Amesicen LogaiNet, Inc.
www. USCourtFarms con



1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach

to non-accredited offering price Type of investor and explanation of

investors in State | offered in state amount purchased in State waiver granted)

(Part B-ltem 1) (Part C-Item 1) {Part C-Itemn 2) (Part E-Ttem 1)

X Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors | Amount Yes No |
WY
PR
. END



